
RECCRDATION **

OCT 3 0 07 4-30 PM

SURFACETRANSPORTATiON BOARD

October 23.2007

Secretary, Surface Transportation Board
395 E Street, SW
Washington, D.C. 20423

Dear Secretary:

I have enclosed an original and one copy of the document described below, to be recorded
pursuant to Section 11301 of Title 49 of the U.S. Code.

This document is a Security Agreement, a primary document, dated October 23. 2007.

The names and addresses of the parties to the documents are as follows:
Mortgagor: Grainbelt Corporation

P.O. Box 1750
Clinton, Oklahoma 73601
Phone(580)323-1234

Mortgagee: Southwest National Bank
400 Main, P.O. Box 100
Custer City, Oklahoma 73639
Phone (580) 593-2291

A description of the equipment covered by the document is as follows:
3 Electro-motive 2000 HP GP-38AC 4-axle Locomotives
Road #625 Engine Serial #72-K3-1502
Road #626 Engine Serial #71-B1-1157
Road #627 Engine Serial M6-A1-1147

A fee of $35.00 is enclosed. Please return the original and any extra copies not needed by the
Surface Transportation Board for recordation to: Southwest National Bank, 400 Main. P.O. Box
100, Custer City, Oklahoma 73639.



A short summary of the document to appear in the index follows:
Security agreement between Southwest National Bank. 400 Main.
P.O. Box 100, Custer City. Oklahoma 73639 and Grainbelt Corporation,
P.O. Box 1750. Clinton, Oklahoma 73601, dated 10-23-07 covering
3 Electro-motive 2000 hp GP-38AC 4-axle locomotives.

Sincerely,

Tricia Hoffman, Vice President

Slate of Oklahoma
County of Custer

I certify that this is a true and correct copy of the original security agreement,
complete and identical in all respects.

My commission expires: May 22, 2009
My commission number: 01008630

Motor taMe
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SECURITY AGREEMENT
DATE OF AGREEMENT

10/23/2007

DEBTOR'S NAME(S) SECURED PARTY'S NAME AND ADDRESS
GRAINBELT CORPORATION

P.O. BOX 1750
CLINTON. OK 73601

SOUTHWEST NATIONAL BANK
Ouster
400 Main
Custer City, OK 73639

GRANT OF SECURITY INTEREST. For value received, the undersigned (referred to u "Debtor" whether one or more) grants to Secured Parry named above a
security interest in the Collateral described below to secure the payment of the "Indebtedness" (as defined below) and performance of all Debtor's obligations and
agreements in this Agreement or other documents evidencing the Indebtedness. For purposes of this Agreement, any term used in the Uniform Commercial Code, as
adopted and revised from time to lime in the State of Oklahoma ("UCC"), and not defined m this Agreement has the meaning given to the term in the UCC.
Debtor's location (if other than the address reflected above) is in the state of Oklahoma .

I. DESCRIPTION OF COLLATERAL. The 'Collateral" shall include:
PURCHASE MONEY INTEREST CLAIMED. All equipment of whatever kind or nature, wherever located, now owned or hereafter
acquired, and all returns, repossessions, exchanges, substitutions, replacements, attachments, parts, accessories, and accessions
thereto and thereof and all proceeds thereof, (whether in the form of cash, instruments, chattel paper, general intangibles,
accounts or otherwise).
3 ELECTRO-MOTIVE 2000 HP GP-38AC 4 AXLE LOCOMOTIVES DESCRIBED AS FOLLOWS:
ROAD # 625 ENGINE SERIAL 472-K3-1502
ROAD # 626 ENGINE SERIAL #71-81-1157 _
ROAD # 627 ENGINE SERIAL #46-A1-1147 O "7 2_/ H' _.rnRECCRDATtONNC ĵ Jj±l__L FILED

OCT 3 0 '07 4- 30PM

SURFACE TRANSPORTATION BOARD

Dus term "Collateral" also includes to ihe mem not lined above u original coltiwnl:
1) After-Acquired Property After-acaurcd progeny, provided, however, the security interest will noi attach to (i) consumer goods, other ihan in accession whcr. given as addmoral security, unless die Debtor

acquires rights in item within 10 days after the Seemed Parry gives value; or ft) > commercial ran claim
2) Proceeds Proceeds, products, additions. subsiinirloRS and accessions of ilic Collateral

1) Deposits Unless prohibited by law. any property including Individual Retirement Accounts and other qualified rcunfwni accounts), tangible or intangible, in possession at Secured Pany u any time
durint, die lerm of dm Agreement, or auy indebtedness due from Secured Patty to Debtor aid any deposit or crrdii balances due from Secured Pany n Debtor, and Secured Pany niay at any time wbile UK
whole or any pan of the (ndebiedneis remauis unpaid, whether before or after maturity thereof, be appropriated, held or applied loward payment of the Indebtedness or any obligation of Debtor to Secured
Party

n. SECURED INDEBTEDNESS. The security fottreu granted under tins Agreement lecurcs toe
following {referred u as the "Indebtedness'): (I) the performance of all of tbe agreements,
obligations, covenants and wanuuos of Debtor as set forth in this Agreement or auy other
igrecmeni between Debtor and Secured Piny, (2) all liabilities of Debtor to Secured Pany of
every land and description, including (a) all promissory notes (iven from Debtor so Secured Party,
(b) u) future advances (jam Secured Pany to Debtor, whether In die form of a loan for t similar
or different purpose dun any other loan to Debtor, (c) Debtor's overdrafts, whether business or
personal, (d) direct or indirect liabilities, (e> huiuues due or 10 become due and whether absolute or
contingent, and (I) liabilities now aliuiig or hereafter anting and bowever evidenced; (3) ill
extensions, renewals and deferrals of liabtlkici of Debtor to Secured Pany for any ami or tenns.
10 which die undersigned hereby contenu. (4) all unereit and oilier finance charges due or to
become due on the llabilhies of Debtor ia Secured Pany; <S) All expendttuns by Secured Party
involving the performance or enforcement of Debtor's obligations, agreements, covenants and
warranties ureter this Agreement or any other agreemett between Debtor and Secured Party; and
(6) All costs, attorneys; fees and oilier expenditures of Secured Pany in die collection tad
enforcement of any obligation or liability of Debtor to Secured Pany and in the coBeciioo and
enforcement, sale a other liquidation of any of the Collateral

IV.GENERAL PROVISIONS.
I WAIVERS. No act, delay or omission, utcludutt Secured Panys wnuen express waiver of a
reineay alter an> default under tliis Agreement, sharf consume a waiver of any of Secured Fifty's
right* and remedies not expressly waived it) writing under this Agreement or any other agreement
between the panics All of Secured Party's ngus and rcmcdici are cumulative and nary be
exe relied sine!y or concurrently The waiver or exercise of any one or mote rights or remedies will
not be * waivei or a bar to Ihe exercise of any other rights or remedies upon any mnterniem
default. No waiver, change, modification or discharge of any of Secured Party's rights or remedies
or Debwr's duties as specified or allowed by this Agreement will be effective unleu in writing ant
signed by a tluly aiuhomcd officer of Secured Party Acceptance of any partial or late Daymen
shall not consume i waiver of any requirement of this Agreement or impose any adduional
nou'ncatkm duties upon Secured Party Debtor and all oilier signers, including guarantors, waive
presentment, notice of dishonor and protest, notice of default, notice of intention to accelerate and

payment due. partial payments, or renewals before or after maturity,
including guarantors, lunher consent to substitution, —

and all other signers,
release or nonpcrfecuon wait

notice or acceleration and consent to any and all extensions of time for any term or terms regarding
' " ' ' ' after maturity. Debtor ' " "

regard to The Collateral, and the addiuou or release ofor agreement not to sue any pany or
guarantor
2. AGREEMENT BINDING ON ASSIGNS. This Agreement inures to Ihe benefit of Secured
Parly's successors and assigns, and is binding upon Debtor's bens, executors, administrators,
represenuthtti. successors and pemuned assigns (and all persons »no become bound as a
debtor to this Security Agreement), but no person taking from or representing Debtor has any
right to advances under any instrument or document secured by this Agreement.
1. CHANGES IN TERMS Secured Pany reserves the right to dunfe any of llie terms of this
Agreement in accordance wtlh applicable law and toe provisions of this Agreement.
4. TEKM OF AGREEMENT This Agreement, and Ihe security merest created by this Agtce-
mem, wiD remain in force until all of Ihe Indebtedness is paid in full, unless the security
interest created by Ms Agreement is earlier released by Secured Pany in writing
5 RIGHTS OF SECURED PARTY ASSIGNABLE. Secured Parly, at any time and u is
option, nay pledge, transfer or assign us right! under tint Agreement in whole or in pan, aad

6. JOINT AND SEVERAL RESPONSIBILITY OF PEgJOftAND SURETjg£ Tte '«P°«»-
Dittoes of ucotor and any co-demoTa guarantor, surety or accommodation pany under this Agreement
are joint and several, and UK references to Debtor in this Agreement shall be deemed to refer to each
such person. inctuding any penon who plcdgus Collateral even if such ptedgor is not otherwise liable
under any pranusory note, guaranty or other instrument secured by this Agreement.
7. SEPARABILITY OF PROVISIONS If any provision of Uus Agreement shall for any reason be

validity or unenforceabdity shall not affect any other provision
ent shall be construed as if such invalid or unenforceable

provision bad never existed.
8. GOVERNING LAW . This Agmuul (tall be cammed and enforced in accordance with
the hm of Iht State of Oklahaema, acept M taw extent that the UCC pravMei tor •ppUcttlon
of ihe law warn the Debtor or ihe eotlatenl It loomed df other HUM OUatuma) M Ihe CMC
maybe.
9. ENTIRE AGREEMENT . This Agreement, together with any mortgage of teal estate wh.cn may be
Collateral, commutes tne enure asjnemenfbetween the panics with respect '.o the subjects addressed
herein This Agreement may be amended oc modified only by a writing signed by Secured Party
specifying that u u a modification, amendment or addition to this Agreement.

V. EVENTS OF DEFAULT. Debtor shall be in default under this Agreement upon the happening of any
one or more of the following evens or conditions, called 'Events of Default' HI this Agreement :
1 . If any warranty, covenant, agreement, reprcsenliuon. financial information or statement made or
furnished to Secured Pany by Debtor, any guarantor or surety, or otherwise on Debtor's bdialf to snducc
Secured Piny to enter into Cjis Agreement or m conjunction with it. is violated or proves to luve been
false in any material respect when made or fumisDDd
1. If any payment required in this Agreement or under any oilier agreement or obligation of Debtor 10
Secured Party or to others is not made when due or in accordance with, the terms of ihe applicable
contract.
3 If Debtor defaults in the performance of any covenant, obligation, warranty, or pi ovtswn contained in
this AgrccitKm or atwou^cr agreement, mortgage or obligation of Debtor to Secured Pany or 10 others,
including without limitation Debtor's failure M insure the Collateral or unlawful use of the Collateral .
4 If any event or condition exists or occurs which results in acceleration of die iiuluniy of any obligation
of Debtor to Secured Party or to others under any note, mortgage . Indenture, agreement, or undertaking
5 1C anyone makes any levy against or seizes, garnishes or attaches any of the Collateral; if Debtor
couseauaUy encumbers auy of the Collateral: or If Debtor sells, teases, or otherwise deposes of any of
die Cottaieni without Secured Party's prior written consent as required by tins Agreement or any
mortgage executed in connection with mis Agrccmen.
6 iriheCanatenlulon. stolen, substantially damaged or deitrojal
7. If, in Secured Parly's judgment, the Collateral becomes unsatisfactory or lusvmcieni in character or
value, and upon request Debtor fails toprovide additional Collateral as required by Secured Pany.
I If at any tine Secured Pany, in us sole discretion, believes lite prospect of payment or performance of
any duty, covenant, warranty at obligation secured by llus Agreement is impaired.
9. If Debtor or any guarantor or surety dies, dissolves, lernunam existence, or becomes insolvent, if a
receiver is appointed over any pan of Debtor's properly or any part of the Collateral, if Debtor makes an
assignment lor lite benefit of crcdoon; or if any proceeding is commerced under any bankruptcy or
insolvency law by or against Debtor or any guarantor or surety dor Debtor.
10. If ihe Collateral li removed from Die locauon specified n this Agrecntem or m a separate nonce to
Secured Pany without Secured Parly's prior written consent, except for temporary periods in the noniul
and customary use of the Collateral
1 1. Secured Party shall receive at any time following the Closing a filing office report indicating that
Secured Party's security inseren is not prior to all other security trscrcsu or other interests reflected in the
report.any transferee or assignee shall have all Secured Party's rights or the pans of them 10 pledged,

The undenig^ specifically a*ee
Provisions on the reverse side of dus Agreement.wnuen consent. :o all of a,

SECURED PARTY'S SIGNATURE DEBTOR(S) SIGNATURE®

SOUTHWEST NATIONAL BANK

ay:
JACK W. DICKEY, SR., PRESIDENT

=onnv407»2 Copyright«« A Ban* SyatMtt, Inc.


